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WOODWARD’S LIMITED * AND SUBSIDIARY COMPANIES 


* (formerly Woodward Stores Limited) 


REPORT TO THE SHAREHOLDERS 


This annual report is a review of the Company's activities for the year ended January 26, 1985. 

The general economic climate of British Columbia and Alberta was not conducive to strong retail sales. Continued hich 
unemployment, major labour conflicts (such as the pulp and paper workers and the Bntish Columbia Transit dispute), and 
lack of real wage gains all acted to reduce the demand for consumer products. Also, construction at the Oakridge, Victoria 
and Edmonton Centre locations had a negative impact on sales. : 

Identification of new markets, strategies and ways of doing business was seen as a priority for the Company's 
management during the past year. As a result, a number of research studies were conducted in our markets with a view to 
refining merchandise assortments and attracting new customers. In the support functions, the emphasis was on reduction of 
costs while maintaining necessary services to our customers. We are confident that the strategies and procedures which are 
being put into place will have a beneficial effect on the Company's a in the future. 


Financial: Total operating revenue for the year was $1,091,161,976, a decrease of 2.6%, over the previous year's total Ol = 
$1,120,015,895. 

The Company’s operations generated e earnings before extraordinary items of $2,778,025 or $.18 per share, compared . 
earnings of $4,835,888 or $.31 per share for the previous year. After inclusion of the gain on the sale of the assets of 
Lansdowne Park Shopping Centre Limited as an extraordinary item, the Company achieved net earnings of $26,433,231 or 
$1.72 per share; there were no extraordinary items to report for the previous year. Working capital at year end increased © 
from $152,351,294 to $160,675,575; the ratio of current assets to current liabilities stood at 2.46 to 1 compared to 2.2] to | in the 
previous year. 

Total funds provided from operations increased from $19,571,970 to $24,336,261. Capital expenditures for properties, 
fixtures and equipment were $78,598,294, compared to last year’s total of $55,060,344. Approximately $65,337,000 of the oe 
year’s capital expenditures relate to the Oakridge redevelopment project. 

Subsequent to the year-end, the Company sold Westmount Shopping Centre in Edmonton, Alberta for $16, 000, 000. 
Woodward's will continue to operate its retail and food premises in the shopping centre under a long term lease. : 


Dividends: The Directors declared the following dividends payable May 31, 1985 to shareholders of record at Be close 
of business April 26, 1985. 

(1) To Class A Shareholders—on the outstanding Class A Shares, a cash dividend of 20 cents per share and a stock 
dividend consisting of Class A Shares equivalent to 20 cents per share; and 

(2) To Class B Shareholders and to Class C Shareholders—on the outstanding Class B Shares and the outstanding Cas C o 
Shares, a stock dividend consisting of one fully paid Class E Share having a paid up capital of 20 cents per share, anda stock . 
dividend consisting of Class A Shares equivalent to 20 cents per share. a 

The Class A Shares issued as a stock dividend on the Class A, Class B and Class C Shares will be treated as fully oe in 
the amount of $11.92 per share. No fractional Class A Shares will be issued and in lieu thereof shareholders will receive any 
balance of the dividend to which they are entitled in cash. : : 


Activities in Brief: The most significant activity in 1984 was the completion of the redevelopment at Oakridge Centre. - 
On October 18, 1984, the new centre was officially opened and the results have been most gratifying. Both Woodward's and 
the tenants of the Centre have experienced strong sales since the opening, justifying the major capital expenditure on the - 
development. The Mall is 100% leased and has an assortment of better quality specialty stores. Included in the tenant mix is 
Canada's first Abercrombie & Fitch store; Woodward’s purchased the Canadian licence for this specialty store and will be - 
opening an additional store in Edmonton this year. 

The remerchandising at Oakridge was the major project for the department store operations and is representative of the 
new direction of the Company. A wider range of better value merchandise was bought for the Oakndge store and has been 
readily accepted by the customers. : 

In the food operation, information provided by the scanning systems allowed our buyers to have better merchandise _ 
decisions. A series of large, discount style competitors opened in most of our major markets in 1984. We are pleased to 
report that Woodward's has maintained its food sales volume and relative market position. The selection, ay and service 
offered by Woodward's differentiates our food operations from the competition. 


During the year we closed the Furniture Fair stores located in British Columbia and Alberta. These two operations had — 
experienced difficult market conditions over the past several years. As the outlook for the commodities offered by the : 
Furniture Fair stores was not favourable, the Company decided to eliminate the ongoing losses. 

A major policy change occurred this year in both British Columbia and Alberta with regard to Sunday openings. We 
were facing strong competition from other retail malls and specialty stores which were open. The Company therefore made _ 
the decision to open selected stores on Sundays. This decision was made to protect market share and the job security of our 
employees. We are continuing to evaluate the success of these openings; the results to date indicate that a large segment of 
the market place does like the opportunity to shop on a Sunday and we expect it to become a standard part of our operation. 

Arrangements were concluded with the owners of West Edmonton Mall, Edmonton, Alberta to open a 160,000 square foot 
department store and a 38,000 square foot food floor in September, 1985. This commitment to a new location in Edmonton 1 is 
representative of our confidence in the long-term strength of the Alberta economy. In addition, agreementin principle has _ 
been reached with the developers of Metrotown Shopping Centre located in Burnaby, British Columbia to lease space fora — 
department store and food floor. The planned opening 1s scheduled for the Fall of 1986. 

Negotiations have been under way this past year to accept two major credit cards in Woodward's department stores. By 
May, 1985, Woodward's will be accepting both Visa and Mastercard for the purchase of non-food merchandise. We see this = 
as an opportunity to expand our customer base while continuing to promote the various Woodward's credit accounts. © 


Outlook: British Columbia and Alberta are facing another difficult year, but may show some minor growth while Easter 1 
Canada begins to slow down after a year and a half of recovery. 

The difficulties for British Columbia stem from its fundamental dependence on exports of raw materials to the United 
States, Japan and the European Economic Community. These exports are to industries that are sensitive to interest rate : 
fluctuations. Industries in British Columbia, especially mining and forestry, suffered from falling prices and over sey j 
situations which prevented the stability necessary to return to full production and employment. — 


FINANCIAL HIGHLIGHTS 


FOR THE YEAR 


AT YEAR END 


Alberta lagged behind the rest of Canada entering into the recession and it has only now begun to show some signs of 
recovering. Unfortunately the oil industry, which has shown growth in 1984, represented only 12% of the provincial economy 
and cannot be expected to pull the province out of its slump, Manufacturing is expected to grow by only .4% in 1985. The 
current excess office, retail and storage space combined with small population growth inhibits the construction industry. 
The weakness of the construction sector impacts the manufacturers of building materials, finance, real estate and wholesale 
trade sectors. : 

The recent energy agreement between the Federal Government and the Western Provinces is a positive signal to the 
Canadian business community. This should lead to renewed investment in the energy sector in Alberta and British Columbia 
and provide stimulation to other parts of the local economies. 

While the economic fundamentals of the market are important to a retailer, the attitudes and expectations of the 
customers are equally important. 

The environment Woodward's is operating in has undergone a major change over the last several years. Up to the early 
1980's, high inflation and low unemployment fueled strong demand for consumer products; the outlook for the future was 
always better than the past. Over the past two years, the economy has become typified by high unemployment but low 
inflation; a sense of pessimism has developed among consumers. However, we do not see this as either an insurmountable 
problem or a permanent condition. It is a challenge to our abilities as retailers. We see that opportunities do exist for success 
even in these difficult times. 

Woodward's is the only major retail chain with a buying organization based in Western Canada, We can be more 
sensitive than our competitors to the needs of the Bnitish Columbia and Alberta markets. Strategic decisions are being made 
in regard to width and depth of the merchandise selection offered by Woodward's. The selection will be more in keeping 
with the customer’s needs while maximizing the Company's return. 

Upcoming events such as EXPO 86 in Vancouver should have a positive impact on people's attitudes. This will result in 
increased retail spending. We are preparing ourselves for the opportunities which these events will provide and we will 
capitalize on the additional demand. 


Executive Appointments: [n recognition of the importance of the functional areas of the Company, the following 
executive appointments were made during the year: 


_ Mr. WG Forbes Vice President, Store Operations Mr. EA. Larsen Vice President, Distribution 
Mr. J.A. Hopkins Vice President, Store Planning Mr. G. Mueske Vice President, Information Services 
and Buildings Mr. WJ.D. Woodward Vice President, Retail Operations 


Acknowledgement: At Woodward's we recognize the significant contribution made by all staff and management in 
these difficult times. In all areas of the Company, extra effort is being made to control costs and to regain profitability. 
Innovative ideas are being presented with the goal of improving returns to shareholders. The spirit and enthusiasm of the 
staff continues to be recognized by our customers. 

On your behalf, we thank the staff and management for their efforts and encourage them to continue the fine work. To our 
customers, we value their patronage and look forward to servicing their needs in the future. We would also like to thank our 


shareholders for their continued confidence and support. 


President and Chief Operating Officer 
April 11, 1985 


Respectfully Submitted 


BD (L300 dew arc/- 


Chairman of the Board and Chief Executive Officer 


Fiscal Years Ended January 26 January 28 % Increase 
1985 1984 (Decrease) 

Operating revenue $ 1,091,161,976 $1,120,015,895 (2.58) 

Earnings before extraordinary item $ 2,178,025 $ 4 835,888 (42.55) 

Earnings per share before extraordinary item $ .18 Sea (41.94) 

Net earnings $ 26,433,231 $ 4 835,888 

Basic net earnings per share $1.72 $31 

Dividends per share $ .50 $ 60 (16.62) 

Working capital $ 160,675,575 § 152,351,294 5.46 

Shareholders’ Equity $ 215,914,902 $ 191,012,336 13.04 


Equity per share (see notes on page 14) $14.06 $12.44 13/02 
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WOODWARD’S MISSION STATEMENT 


Woodward's must be the most trusted, consumer 
oriented department store in the communities 

it serves. 

- Woodward's must be known as the retailer that is 
most consistently able to satisfy the needs of both 
traditional and contemporary consumers in fashion 
areas as well as everyday items. 


Woodward's must maximize its return on invest- 
ment in family apparel and selected home products 
at popular through upper moderate price points. 


For Woodward’s 
Stores, a New 
Mission...a 

New Direction 


The 1984 opening of the 
new Oakridge store 
marked the first stage ina 
new era for Woodward's: 
from its warm and inviting 
ambience to the excep- 
tional selection of mer- 
chandise offered, 
Oakridge was redeve- 
loped specifically for 
today’s consumer. 

The results of extensive 
research carried out 
among existing and poten- 
tial customers disclosed 
what the Oakridge market 
was looking for in fashion, 
items for the home and for 
products which meet the 
requirements of their 
lifestyle. 

Through innovative floor 
layouts and specially 
selected merchandise, 
Oakridge was designed to 
meet those needs. 
Improved sales and gross 
margins at Oakridge have 
confirmed the success of 
this effort. 


Woodward’s in 
a Changing World 


Last year we also commis- 
sioned a consumer 
research study in all our 
major trading areas. Its 
results reinforced the infor- 
mation we had obtained 
from the Oakridge project. 
We learned about our 
customers’ lifestyles and 


what they were looking for 
in products and services 
from department stores 
and other forms of 
retailing. 

Step by step, we built up 
a clear in-depth picture of 
the preferences of the 
customers in selected 
trade areas. 


Unique in 
Canada’s West 


In brief, we're going to give 
our customers what they 
want. We know what 
they're looking for when 
they go shopping. 

The next several years 
will see changes in many 
of our stores with product 
mixes redefined to. 
accurately reflect the 
needs of each particular 
market area. 

Overall we will offer a 
larger selection of fashion 
items than ever before 
and, in line with customer 
wants, our range of house- 
wares and furniture will be 
equally outstanding. We 
will respond to the growing 
market for home entertain- 
ment products and other 
hard goods with carefully 
selected, competitively 
priced merchandise. 

Woodward's will estab- 
lish a reputation as the 
store for lifestyle fashion 
while, at the same time, 
maintaining the name for 
quality, value and cus- 
tomer satisfaction that has 
made us unique in 
Canada's West. 


Rf | : 
New foods, new variety. A food floor in tune with the lifestyles of today’s 
consumers. 


Overall, we will offer a larger selection of the most wanted fashions for men 
and women. 


outs, and a warm and inviting ambience, that make shopping 
more than just a pleasant experience. 
Product mixes have been redefined to accurately reflect the needs of each 


particular market area. 
GUE 
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CONSOLIDATED STATEMENT OF EARNINGS 


FISCAL YEAR ENDED o a January 26 
2 1985 

OPERATING REVENUE: ~ . - 
Salesincludingservicecharges  . | ~~~ $1,078,603,475 
Rental revenue and other income — oo — 12,558,501 


Total operating revenue oe — - oe 1,091,161,976 


oe sess 


COSTS AND EXPENSES: 

Cost of merchandise sold and all other expenses except | a oe : 
those listedhereunder rl . 813,283,704 
Selling, general and administrative  . i 2. 238,466,051 
Profit sharing and retirementfunds oo 5,579,434 
Depreciationand amortization : 15,301,801 
Interest on long-term debt and capital lease obligations _ ~~ 20,548,013 
Other interest S 8 — 1,617,882 
Total costs and expenses 8 | __1,094,796,885 
OPERATING (LOSS) EARNINGS _ : (3,634,909) 
; Share of net earnings of corporate joint ventures © a . 1,402,934 

(LOSS) EARNINGS BEFORE INCOME TAXES AND | 
EXTRAORDINARY ITEM @ a : (2,231,975) 

RECOVERY OF PROVISION FOR) INCOME TAXES (Note 2. - . : 
Current oo o : 11,181,300 
Deferred . o . (6,171,300) 


5,010,000 


EARNINGS BEFOREEXTRAORDINARYITEM = = 2,178,025 
EXTRAORDINARYITEM@NGie 23,655,206 


NET EARNINGS .. eres 
BASIC NET EARNINGS PER SHARE Note a : : 


Earnings before extraordinary item a S 2 . — $ 
-Exteordimaryiem = : 
Net earnings 7 a 
CONSOLIDATED STATEMENT OF RETAINED EARNINGS 
FISCAL YEAR ENDED © 7 : oe oe oo January 26 
rr 1985 
RETAINED EARNINGS, BEGINNING OF “YEAR - === ~~ «S$ =«144,883,976 
Net earnings _ oo 26,433,231 
2 me : 171,317,207 
Deduct dividends paid (including stock 
dividends — Note 6(c))on: el 
Class A shares oS oo ee 5,434,508 
Class B shares _ oo oo 649,927 
oF oo 7,281,543 
RETAINEDEARNINCS ENDOFYEAR == |S (184,095,664 | te 
2 


CONSOLIDATED STATEMENT OF CHANGES IN FINANCIAL POSITION 


FISCAL YEAR ENDED January 26 January 28 
1985 1984 
FUNDS PROVIDED FROM: 

Earnings before extraordinary item $ 2,178,025 $ 4,835,888 
Dividends from corporate joint ventures 1,125,000 900,000 
Add (deduct) items not affecting working capital: 

Depreciation and amortization 15,301,801 14,802,573 
Deferred income taxes 6,171,300 (445 400) 
Share of net earnings of corporate joint ventures (1,402,934) (1,182,703) 
Other 363,069 661,612 
Total funds provided from operations _ 24,336,261 19,571,970 


Disposals of properties, fixtures and equipment (net of 
current income taxes payable of $14,813,951 and net of 
non-current portion of First Mortgage Bonds payable 


assumed by the purchaser of $37,251,621 in 1985) 26,499,550 191,658 
Secured receivables 234,750 3,556, 100 
Investments 15,075 600,610 
Long-term debt 53,692,455 31,623,183 

Total funds provided 104,778,091 56,143,421 
FUNDS APPLIED TO: 
Properties, fixtures and equipment 78,598,294 55,060,344 
Investments _ 1,189,333 1,500 
Long-term debt and capital lease obligations 7,817,971 9,317,547 
Redemption of Class D shares 200,698 573,424 
Cash dividends (including redemption of Class E shares 

issued as stock dividends) paid by the Company 1,329,967 2,382,645 
Special dividend paid by subsidiary company to 

minority shareholder 5,913,801 _ 
Other assets 1,403,746 307,975 

Total funds applied 96,453,810 67,643,435 
INCREASE (DECREASE) IN WORKING CAPITAL 8,324,281 (11,500,014) 
WORKING CAPITAL, BEGINNING OF YEAR 152,351,294 163,851,308 
WORKING CAPITAL, END OF YEAR $ 160,675,575 $ 152,351,294 


AUDITORS’ REPORT TO THE SHAREHOLDERS 


We have examined the consolidated balance sheet of Woodward's Limited (formerly Woodward Stores Limited) as at 
January 26, 1985 and the consolidated statements of earnings, retained earnings and changes in financial position for 
the fiscal year then ended. Our examination was made in accordance with generally accepted auditing standards, 
and accordingly included such tests and other procedures as we considered necessary in the circumstances. 


In our opinion, these consolidated financial statements present fairly the financial position of the Company as at 
January 26, 1985 and the results of its operations and the changes in its financial position for the fiscal year then 
ended in accordance with generally accepted accounting principles applied on a basis consistent with that of the 
preceding fiscal year. 


Vancouver, British Columbia DELOITTE HASKINS & SELLS 
Apnil 11, 1985 Chartered Accountants 
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ASSETS = 


$ 


January 26 
1985 


3,615,861 


1,443,518 
95,854,963 
167,516,093 


2,470,114 


270,900,549 


5,102,245 


3,387,244 


51,174,884 
181,084,436 


166,523,742 


398,783,062 


111,764,902 


$ 


287,018,160 


7,878,307 


3,678,630 


577,965,135 


AS AT 
LIABILITIES AND CURRENT LIABILITIES: 
SHAREHOLDERS’ Bank and other short-term indebtedness 
EQUITY Accounts payable and accrued liabilities 


Income taxes 

Current portion of long-term debt and 
capital lease obligations 

Notes payable to a corporate joint venture 


Total current liabilities 


LONG-TERM DEBT (Note 4) 


CAPITAL LEASE OBLIGATIONS (Note 5) 


DEFERRED GAIN ON SALE OF CERTAIN PROPERTY (Note 1(h)) 


DEFERRED INCOME TAXES 


MINORITY INTEREST 
SHAREHOLDERS EQUITY: 
Share capital (Note 6) 
Contributed surplus (no transactions during the fiscal year) 
Unrealized gains on sales of certain properties to corporate 
joint ventures (no transactions during the fiscal year) 
Retained earnings 


Total shareholders’ equity 


TOTAL 


APPROVED BY THE BOARD: 
C.N.W. Woodward, Director 
M. Gandossi, Director 


January 26 
1985 


$ 29,357,099 


70,638,395 
1,369,936 


5,001,544 


3,858,000 


110,224,974 


227,840,165 


8,213,024 


8,501,138 


7,270,932 


45,815,486 
4,595,953 


1,467,799 


164,035,664 


215,914,902 


$ 577,965,135 


$ 


$ 


January 28 
1984 


41,103,029 
18,591,592 


2,460,062 


3,555,000 


125,709,683 


218,687,589 


8,742,737 


8,904,086 


5,467,500 


96,791 


40,064,608 
4,595,953 


1,467,799 


144,883,976 


191,012,336 


998,980, 722 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS, JANUARY 26, 1985 


NOTE 1: 
SIGNIFICANT 
ACCOUNTING 
POLICIES 


These consolidated financial statements have been prepared in accordance with accounting principles a = 
accepted in Canada, and reflect the following policies: : 


(a) Basis of Consolidation and Presentation: The consolidated financial statements include the accounts of the 
Company and its subsidiaries, all of which are ey owned, as follows: 


Woodward Stores Limited Lansdowne Food Fair Services Limited 
Woodward Realty Limited Woodward Stores (London) Limited 
Woodward Acceptance Company Limited — _ Del-Pak Foods, Limited 

Abercrombie & Fitch Co. (Canada) inc Provincial Construction Company Limited — 
Locarno Investments Limited : Woodward's Furniture Fair Limited 
Thirty-one Purchasing Service Limited Britalta Wholesale Drugs Limited 


Deli Farm Food Processors Limited 


During the current fiscal year, the Company changed its name to Woodward's Limited and its former name, 
Woodward Stores Limited, was adopted by Woodward Stores (British Columbia) Limited. The Company also 
simplified its corporate structure by amalgamating Lansdowne Park Shopping Centre Limited with the new 
Woodward Stores Limited and by amalgamating Lethbridge Centre Limited with Woodward Realty Limited. 


The Company also owns 60% of the issued shares of Southgate Shopping Centre Limited. However, because all 
major decisions of that company require joint approval by the Company and the 40% shareholder, the oe 
does not have effective control. Accordingly, its accounts have not been consolidated. 


(b) Accounts Receivable: In accordance with recognized industry practice, accounts receivable include certain : 
instalment accounts of which a portion will not become due within one year. __ 


(c) Merchandise Inventories: The basis of valuation of merchandise inventories, at the lower of cost and net : 
realizable value, is determined principally by use of the retail method of accounting generally used within 
the industry. 


(d) Investments: The Company's investments in Southgate Shopping Centre Limited and in three other 
companies where the Company's equity interest exceeds 20%, are accounted for using the equity method of 
accounting as corporate joint ventures. On this basis, the Company's share of earnings and losses of these companies 
is included in earnings and the Company's investments therein adjusted by a like amount. Dividends So, fran 
these companies are credited to the investment accounts. 


The Company's investments in other companies where its equity interest is less than 20%, are eee Le using g the 
cost method. On this basis, dividends are included 1 in earnings when received. 


(e) Lease Obligations: Leases oe substantially all of the bec and risks incident to ownership of _ 
property (‘capital leases’) are accounted for as the acquisition of assets financed by long-term liabilities. All a : 
leases are accounted for as ‘operating leases” whereby rentals are charged against earnings. 


(9) Capitalization of Costs: It is the Company's practice to capitalize ae costs (interest and property taxes, 
net of incidental rental revenue) on land held for future development to the extent that the carrying value does not 
exceed the estimated net realizable value and on land and buildings during development and construction. 
Construction is generally considered to have been completed as of the effective date of opening, except for non- 
merchandising rental space where completion is as of the date when approximately 70% rental occupancy has been — 
achieved, subject to a reasonable maximum time period. Such carrying costs capitalized during the current fiscal 
year were $7,281,177 (1984 — $1,811,238). 


(g) Depreciation and Amortization: The Company provides depreciation on properties, fieies and equipme it 
and amortization of assets under capital leases (other than on the buildings in four centres) principally on the straight- 
line basis at rates sufficient to write off the cost of the various classes over their estimated useful lives or lease terms. 
These annual rates, for the major asset classes, are 2'2% of cost on es 3% of cost on parking improvements 
and 10% of cost on fixtures and equipment. 


For the buildings in four centres, the Company provides depreciation and amortization using the sinking fund 
method. Under this method the depreciation and amortization charged against earnings is an amount which : 
increases annually and comprises a pre-determined fixed sum plus 5% compound interest, which together will fully 
depreciate the building costs over a 40 year period or the lease terms. 


(h) Deferred Gain on Sale of Certain Property: The gain on sale of certain property which has been leased back, 
has been deferred and is being amortized to earnings as an adjustment of rent expense over the term of the lease. — 


(i) Store Pre-opening Expenses: These expenses are ae against earnings as incurred. 


@) Fiscal Year End: The fiscal year end of the Company and its subsidiaries is the last Saturday i in January of 
each year. : 


NOTE 2: 


$ 227,840,165 


January 26 January 28 
he SBCURED) 1985 1984 
RECEIVABLES Agreement receivable on disposal of property 512,000 512,000 
Loans under Share Purchase Plan 4,974,245 5,080,995 
5,486,245 5,592,995 
Less current portion included in current assets 384,000 206,000 
5,102,245 5,330,995 
The loans under the Share Purchase Plan are receivable from officers of the Company, are interest-free and mature 
in 199]. 
NOTES. ’ Equity January 26 January 28 
INVESTMENTS Interest 1985 1984 
Corporate joint ventures: 
Southgate Shopping Centre Limited 60% 128,406 58,822 
Project 200 Investments Limited © 23% 370,610 415,461 
Project 200 Properties Limited 20% 52,847 10,346 
The Edmonton Centre Limited 30% 942,701 689,501 
Other 1,892,680 160,922 
3,387,244 1,935,052 
NOTE 4: January 26 January 28 
LONG-TERM DEBT : Maturity 1985 1984 
Woodward's Limited: 
5%% Sinking Fund Debentures 
1965 Senes due on maturity June 15, 1985 2,499,000 2,499,000 
6%% Sinking Fund Debentures 
1969 Series with annual sinking fund requirements on 
September 1 of $10,000 September 1, 1989 148,000 157,000 
8%% Sinking Fund Debentures 1973 Senes with annual 
sinking fund requirements on July 15 of $700,000 in each 
of the years 1985 to 1988 inclusive, and $800,000 in each of 
the years 1989 to 1992 inclusive July 15, 1993 9,286,000 9,397,000 
114% Sinking Fund Debentures 1974 Series with annual 
sinking fund requirements on October 15 of $1,000,000 in 
each of the years 1985 to 1993 inclusive October 15, 1994 12,067,000 12,494,000 
10%% Sinking Fund Debentures 1976 Series with annual 
sinking fund requirements on June 15 of $800,000 in each 
of the years 1985 and 1986, and $1,000,000 in each of the 
years 1987 to 1995 inclusive June 15, 1996 15,240,000 15,660,000 
9%% Sinking Fund Debentures 1977 Series with annual 
‘sinking fund requirements on August | of $800,000 in 
each of the years 1985 to 1987 inclusive, and $1,000,000 in 
each of the years 1988 to 1996 inclusive August |, 1997 17,479,000 17,611,000 
17% Debentures 1982 Series due on maturity Apmil 1, 1987 25,000,000 25,000,000 
Woodward Realty Limited: 
Bank term loans with interest and security as described 
hereunder on: 
Regional warehouse and distribution centre June 30, 1989 50,000,000 50,000,000 
Shopping centre expansion December 1, 1993 84,396,639 30,704, 184 
9% % First Mortgage Bond on Lethbridge Centre payable 
in semi-annual instalments of $629,557 including interest 
with a balance of $2,735,030 due on maturity January 1, 2006 11,468,042 11,599,345 
Mortgages and agreements payable on properties with 
varying annual instalments including interest at a Various to 
weighted average rate of 11.6% at January 26, 1985 January |, 1999 4,728,315 7,586, 164 
Lansdowne Park Shopping Centre Limited: 
First Mortgage Bonds on shopping 
centre (Note 8) — 37,959,020 
232,311,996 220,666,713 
Less current portion included in current liabilities 4,471,831 1,979, 124 


$ 218,687,589 
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All Debentures of the Company rank equally and are secured equally and rateably, except for sinking funds a 
pertaining to the respective issues, by floating charges upon the undertakings and all property and assets, pres 
ent and future, of the Company and certain designated subsidiaries. : - 


The Trust Indentures, pursuant to which the Debentures of the Company hee been issued, contain oe 
covenants concerning the payment of cash dividends. At January 26, 1985, the consolidated net current assets _ So 
were approximately $145,000,000 in excess of the requirement under the most restrictive of such covenants,and 
the consolidated retained earnings free of restrictions were approximately $19,000,000. 


The bank term loan of Woodward Realty Limited on its regional warehouse and distribution centre bears interest 
at a rate based on bank prime rate or, at the option of the subsidiary company, at a rate based on Banker's 
Acceptances and is secured by a ro charge on the assets of the centre. The interest rate on this loan at 
January 26, 1985 was 10.6%. 


The bank term loan of Woodward Realty Limited for expansion of the Oaknidge Shopping Centre bears interest 

at a rate based on bank prime rate or, at the option of the subsidiary company, at rates based on Banker's 

Acceptances or bank cost of funds and is secured by a mortgage on the centre, an assignment of leases and 

certain other agreements related to the operation of the centre, and a floating charge on all other assets of the | 

centre, The interest rate on this loan at January 26, 1985 was 11.1%. The outstanding amount of $84,396, 639 at . oo 

January 26, 1985 includes accrued holdbacks and construction payables aggregating $3 241, 602 with respect tO ee 
_the expansion, which will be paid out of the balance of the bank term loan facility. : 


The 9%4% First Mortgage Bond on the Lethbridge Centre is secured by a mortgage on the centre and by an 
assignment of certain leases and other agreements related to the operation of the centre. 


Maturities and sinking fund requirements during the next five fiscal years (net of debentures a in 
advance of such requirements of $4,929,000 at January 26, 1985) are as follows: 


1986 - $4,472,000; 1987 - $2,862,000; 1988 - $28,862,000; 1989 - $4,095,000; and 1990 - $54,240,000, 


NOTES. Certain of the Company's leases with respect to premises and fixtures and equipment are eid as oe 
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(2) 20,000,000 Class A shares and 20,000,000 Class B shares which are voting, are ee for one s 
another at the option of the holder on a share-for-share basis and are identical in all other respects except 


that dividends on the Class B shares may be paid by Ney of stock dividends in the oi of fully- oo Class 


EB shares. 


(2) 20,000,000 Class C shares which are voting and are exchangeable into Ole: A shares and Clas B oo 
_ ona share-for-share basis, The Class C shares have the same dividend nights as the oe B shares and 
are identical in all other respects with the Class A shares and Class 8 shares. 


_ CAPITAL LEASE leases, which mature dunng the fiscal years 1990 and 2040. Future minimum lease ery. under i capital 
OBLIGATIONS leases are as follows: : - 
January 26 A January 20 
1985 §~— ale - 
Fiscal years ending in: oo : 
1985 : $ _ $ 1421412 
1986 i 1,421,412 1,421,412 
1967 2 . oo 1,421,412 ee 
1988 | 1,421,412 = 14 
1989 . eS . 1,421,412 © Lael ale | 
1990 1,765,715 1,165, 115" 
Thereafter 23,729,593 23,129 508 
Total minimum lease payments 31,180,956 32,602,368 ce - 
Less amount representing imputed interest averaging — |. a 
10.2% at January 26, 1985 22,438,219 26.278 6a3 : 
Present value of net future minimum lease payments 8,742,737 9,223,675 
Less current portion included in current habilities 529,713 480,938 
8,213,024 | § 82g 
NOTE 6: (a) The authorized share capital at January 26, 1985 and oe attributes of ne classes of a which é are a 
SHARE CAPITAL all without par value, were as follows: : 


(3)9,000,000 Class D shares which are non-voting, are not entitled to dividends and are redeemable at the 


amount paid-up thereon, 


- (4)3,000,000 Class E shares which are non-voting, are not entitled to dividends and are redeemable at the 


amount paid-up thereon. 


(5) 20,000,000 Class F shares issuable in one or more series, with the number of shares and rights of each 
series to be authorized by the Board of Directors of the Company before the issue thereof. The Class F 
shares are non-voting except to the extent that such right is attached by the Board of Directors of the 


Company to a particular series. 


(6) 10,000,000 preferred shares issuable in one or more series, with the number of shares and rights of each 


senes to be authorized by the Board of Directors of the Company before the issue thereof. 


(b) The issued share capital at January 26, 1985 was as follows: 


Class A shares 
_ Class B shares 
Class C shares 


Class D shares — 


Number of Shares 


January 26 
1985 


11,392,561 


1,275,296 


2,686,964 


15,354,821 


15,354,821 


January 28 
1984 


10,688,904 


1,320,917 


_ eo e0l lla 


14,876,933 
200,698 


— 1600753! 


Sufficient Class A shares and Class B shares are reserved to satisfy the rights of exchange between classes. 


(c) Changes in the issued share capital since January 28, 1984 were as follows: 


(1) Class A shares, Class B shares and Class C shares: 
Balance at January 28, 1984 
Class A shares issued as stock dividends 


Balance at January 26, 1985 


(2) Class D shares: 
Balance at January 28, 1984 
Redeemed 


Balance at January 26, 1985 


(3) Class E shares: 
Balance at January 28, 1984 
Issued as stock dividends 
Redeemed 


Balance at January 26, 1985 
Total paid-up capital 


Number of 
Shares 


14,876,933 
477,888 


15,354,821 


200,698 


200,698 


2,176,079 


2,176,079 


15,354,821 


Amount 


39,863,910 
5,901,516 


49,815,486 


200,698 


200,698 


217,608 


217,608 


45,815,486 


In addition to the foregoing, 228,948 Class A shares were issued in exchange for 49,600 Class B shares and 
179,348 Class C shares, and 3,979 Class B shares were issued in exchange for 3,179 Class A shares and 800 


Class C shares. 


(d) During the current fiscal year, the Board of Directors of the Company approved the establishment of a Key 
Employee Stock Option Incentive Plan. Options were granted with respect to $94,000 Class A shares (including op- 
tions on 323,000 Class A shares to employees who are now officers of the Company) which are exercisable at any 
time up to February 20, 1989 at either $13.05 per share or $14.50 per share. Sufficient Class A shares are reserved for 


the balance of 893,693 shares that may be issued under the Plan. 


i 


WOODWARD’S LIMITED AND SUBSIDIARY COMPANIES 


NOTE 7: 
INCOME TAXES 


NOTE 8: 


EXTRAORDINARY ITEM 
: aggregating $37,959,020. The Company continues to occupy its retail premises in the shopping centre under a 


NOTES 
NET EARNINGS 
PER SHARE 


NOTE 10: 
RELATED PARTY 
TRANSACTIONS 


NOTE 11: 
BUSINESS SEGMENT 


NOTE (2: 

CONTINGENT 
LIABILITIES AND 
OTHER COMMITMENTS 
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January 26 

1985 

_ Statutory income tax rates _ 50.1% 

Changes resulting from: 

— 3% inventory allowance : 119.7 
Permanent differences arising on ie capitalization o of 

certain carrying costs to land oe : 21.5 

Non-taxable i incomes 45.8 

Other (12.6) 

224.5% 


On March 30, 1984, Lansdowne Pare Sho as Cone Led od its properties, ‘fetus oe san for _ 


rent of $14,813,951 less $4, 367,868 recovery of deferred) and minority interest of $5, 913,801. As substantia ly all of thi 
gain relates to the portion of the properties, fixtures and equipment not leased back by the ee it has bee 


oo net earnings per share ie bee, ae using the A siniied average 2 agcrcgnie ee of Cla A 
__ shares, Class B shares and Claes C shares Oulsiending during each fiscal eat a oe retroactive > effec 
_ dividends. — 


Fully diluted ee earnings per share have been caleuotcd using the chee. average > aggregate anes of ce 


charged against earnings during the current fiscal year was approximately $16, 200,000 (1984 - wb, 000, 000), 


The Company's provision a income 


the loss or earnings pefore income taxes sand extraordinary item rc 
not reflect its statutory income tax rates — . 


following reasons: 


“Fecads Year Ended 


Piece) income tax rates 


approximately $41,000,000 cash and the assumption by the purchaser of the related First Mortgage Bonds payal 


long-term lease granted by the purchaser. The gain on sale was $23,655,206, net of income taxes of $10,4 6,083 (cur- 


reported as extraordinary earnings in the oo fiscal 


A shares, Class B shares and Class C shares which would have been outstanding assuming the exercise: of stock D- 
tions as at the beginning of the current fiscal year. For purposes of this calculation, earnings have been increased by} 
an after-tax return of 6% on additional funds of $7,751,700 assumed to have been received on exercise of hese op- 
tions. Fully diluted net earnings per share fol the current fiscal year are as follows: : | 


‘Eamings before extraordinary item . a 
Extraordinary item . : — 


Net earnings = ——r—“—t—”—C—C—C——C.CCOiC ri s—~<‘CSCOCOCOiCiSCsSsC 


The Company has faneaciiors with related parties (principally eon aie joint oo. in the dren course So 
business. Such transactions, to the extent not disclosed elsewhere, are not Sica to ie consoiiGaies financial 
statements. a 


The oo operates oe in one business segment, the retail merchandising industry, é as substantially all ) 
its revenues and earnings are derived from that industry. — 8 


(a) The aggregate minimum laa annual a (exclusive of renewal oe ona property ee an other 
expenses payable directly by the companies) under pag term operating leases for ees are as follows: 
Fiscal years ending in: 


1986 _ . et 13,423,000 
1987 : . 14,023,000 
1988 _, 13,989,000 
1989 - 13,938,00 
1990 18,895,000 
Thereafter to 2016 247,886,000 


s a 124, 000. 


Some of these leases contain a percent-of-sales clause. The aggregate amount of rentals under these leases. 


(b) The non-contributory pension plans for employees were fully funded at January 26, 1985. The total pension 


expense with respect to these plans charged hae earnings during the current fiscal year was ser 
$1,980,000 (1984 — $2,148,000). 


NOTE |3: 


SUBSEQUENT EVENT | 


_ MANAGEMENT REPORT 
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(ec) Southgate Shopping Centre Limited had outstanding at January 31, 1985 First Mortgage Bonds in the amount 
of $8,664,000 and General Mortgage Bonds in the amount of $26,060,000. Under two Deficiency Agreements the 
Company has agreed on a joint and several basis with respect to the First Mortgage Bonds and to the extent of 60% 
with respect to General Mortgage Bonds, to make available sufficient funds for the operation of the Southgate 
Shopping Centre, including payments of principal, interest and redemption premium, if any, on the bonds. 


(d) Under an Indemnity Agreement the Company has a contingent liability to the extent of 30% with respect to 
amounts paid by a Canadian chartered bank under a Rental Deficiency Agreement for the operation of The 
Edmonton Centre complex, including payments of principal, interest and redemption premium, if any, on the First 


_ Mortgage Bonds of The Edmonton Centre Limited, which were outstanding at January 31, 1985 in the amount of 


$94,863,000. 


Under a Subscription Agreement Woodward Realty Limited, in certain circumstances, may be required to purchase 


30% of approximately $6,923,000 in preferred shares issued by The Edmonton Centre Limited to the Canadian 
chartered bank. 


On January 31, 1985, Woodward Realty Limited sold one of its shopping centre properties for approximately 
$16,000,000 cash. The Company continues to occupy its retail premises in the shopping centre under a long-term 
lease granted by the purchaser. The gain on sale was approximately $6,831,000, net of income taxes of approximately 


$2,416,000, of which $3,761,000 will be reported as extraordinary earnings in the 1986 fiscal year and the balance of 


$3,070,000 attributable to the retail premises leased back will be deferred and amortized as an adjustment of rent 
expense over the term of the lease. 


The consolidated financial statements of the Company and its subsidiaries, the notes thereto and all other financial 
information which accompanies this report, have been prepared by management of the Company in accordance with 
generally accepted accounting principles and on a basis consistent with the previous year. The consolidated financial 
statements have been examined by the Company’s auditors, Deloitte, Haskins & Sells, and their report offers an unqualified 


_ independent opinion to shareholders on the Company’s financial position and operating results for the year. 


The Board of Directors has approved the report to the shareholders and these consolidated financial statements after a 
comprehensive review and subsequent recommendation by the Board's Audit Committee. This Committee, which consists 
entirely of Directors who are not employees, meets quarterly with Company management, and periodically with the internal 
auditors and the Company’s external auditors to review accounting and auditing procedures and other relevant financial 
matters. 

The system of internal control established by the Company, and the functions performed by the internal auditors provide 
management with reasonable assurance that the assets of the Company are safeguarded and that proper financial records 
are maintained. 


WOODWARD’S LIMITED AND SUBSIDIARY COMPANIES 


COMPARATIVE RECORD 
Fiscal Years Ended January 26 January 28 January 29 
1985 1984 1983 

Sales Including Service Charges $ 1,078,603,475 $ 1 103,876,333 $ 1,087,926,017 
Rental Revenue and Other Income 12,558,501 16;189 562 16,202,400 
Selling, General and Administrative Expenses 238,466,051 243,951,674 231,533,224 
Provision for Depreciation and Amortization 

Charged to Operations 15,301,801 14,802,573 12,580,946 
Interest on Long-Ierm Debt and Capital 

Lease Obligations 20,548,013 22,924,280 18,295,092 
Profit Sharing and Retirement Funds 5,579,434 5,743,901 10,639,235 
Provision for (Recovery of) Income Taxes (5,010,000) (1,235,000) (1,022,000) 
Net Earnings 

(*Excluding Extraordinary Items of Income) *2,118,025 4 835,888 *8 435,968 
Basic net Earnings per Share 

Excluding Extraordinary Items (2) $ 18 $ 31 $ 5S 
Regular Dividends per Share 50 .60 ‘69 
Working Capital 

(Current Assets less Current Liabilities) $ 160,675,575 $ 152,351 294 $ 163,851,308 
Ratio of Current Assets to Current Liabilities 2.46 2.21 Dore 
Properties, Fixtures and Equipment 

less Depreciation Provided $ 287,018,160 $ 261,524,905 $221,628, 139 
Assets Under Capital Leases 

less Amortization Provided 7,878,307 8,449,470 9,019,732 
Total Assets 577,965,135 558,580,722 501,986,586 
Long-Term Debt 227,840,165 218,687,589 195, 901, 015 
Capital Lease Obligations 8,213,024 8,142,137 9 223,615 
Shareholders’ Equity $ 215,914,902 $ 191,012,336 S109 lenols 
Equity of Each Class A, B and C Share (2) (8) 14.06 12.44 120382 
Return on Average Shareholders’ Equity % 1.37 % 2.94 % 4.50 


(1) Fifty-three week period. 
(2) The per share figures for 1984 and prior have been restated to reflect stock dividends paid during the 1985 fiscal year. 


(3) In determining the equity of each Class C share (none prior to 1979), it has been assumed that all of the Class D shares were held by 
14 Class C shareholders and the equity attached to the Class D shares is ascribed to the Class C shares. 


January 30 
1982 


January 31 


1981(1) 


January 26 
1980 


January 27 
1979 


January 28 
1978 


January 31 
1977 


January 31 
1976 


IE EE eae ie a ee eee eC nike en ee ee 


$ 1,137,051,022 


% 


15 


15,940,841 


249,333,286 
10,470,661 


13,372,364 
11,347,850 


6,300,000 


114 86,115 


al 


09 


139,946,321 


1 95 
193,832,486 


9,069 135 
510,061,411 
148,960,047 


9,660,331 


185,907,934 
12.11 


8.38 


$ 1,042,6383,351 


% 


14,905,792 


214,010,248 


9,618,687 


13,800,854 
11,671,898 


17,520,000 


*22,802, 103 


13a 


02 


144,627,122 


2.36 


150,514,534 


10, 197, fal 
419,528,400 
129,815,674 


9,941,740 


$ 887,543 335 
12,179,334 


180,421,586 


1,816,806 


14,017,233 
9,653,643 


13,367,000 


19,400, 183 


$ 1.32 


Al 


® 138,093,925 


2.9] 


$ 133,714,268 


10,125,528 
3598, 147,348 
124,888,412 


10,416,804 


167,110,938 
11 [0 


14.53 


$ 146,753,966 
aie 


% 14.26 


$ 779,978,339 
11,373,254 


195, 745,105 


6,989,128 


14,470,686 
6,989,980 


10,394,000 


15,269,286 


$ 1.08 


ol 


$ 128,534,788 


3.29 


$ 131,066,597 


5,310,021 
324,827,246 
137,463,526 


5,289,400 


© 125,333,129 


% 12.14 


$ 


% 


107,021,959 
8,106,781 


144,915,871 


6,287,136 


11,160,421 
6,247,903 


7,311,500 


*12,102, 166 


85 


OL 


116,441,029 


2.93 


134,156,303 


5,324,144 
320,442,026 
140,347,987 


5,296, 808 


114,371,931 
8.08 


10.98 


$ 


$ 


% 


653,461,110 
6,298,581 


135,108,476 
6,294,336 


8,080,908 
9,481,067 


6,357,000 


*7,443,417 


(ee) 


ol 


89,194,111 


2.39 
119,787,942 


5,301,090 
281,657,785 
105,830,112 


5,303,430 


106,020,630 
£49 


i 14 


$ 596,058,036 
4,610,057 


120,408,625 


9,221,545 


5, 156,239 
9,949,399 


11,414,000 


11,781,322 


ol 


$ 68,474,622 


1.87 


$ 102,326,245 


5,300,404 
206,858,094 
68,976,000 


5,309,338 


$ 102,480,907 
1.24 


% 11.90 
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EARNINGS, EXCLUDING EXTRI ROR! 
ITEMS, AS A PERCENT OF OPERAI . 
REVENUE : 


EARNINGS, EXCLUDING EXTRAORD 
Millions of Dollars ue 


® 5) 183.0 
B s1120.0 


$1,057.5 


| $659.8 
$715.7 
$791.4 


= 
S 
S 
ice) 
aed 


1 1.96% 
1 1.69% 
5 1.93% 
2.16% 
© 2.16% 


1.28% 


ie © 18 79 80 81 32° 
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$7.24 


D> 
SE 
tH 
faes 
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16 1] 78 79 a 81 
The outstanding non-current portion a long-term feb of Woodward Beal Lonied and its subsidi 
January 26, 1985 and January 28, 1984 approximated $148,670,000and $138, 878, 000. respectively, Ww 
63.0% and 59.8% of the Company's total consolidated non-current portion of long-term debt outst 
dates. The ratio of the consolidated non- -current portion of long-term debt and capital lease obligation: 
shareholders’ equity of the Company as at January 26, 1985 was 1.09 to 1 (1984 - 1.19 to 1). Ifthe long-te 


shareholders’ equity related to Woodward Realty Limited and its subsidiaries were segregated from th 
dated figures, this ratio would be 43 to oe 50 to 1). : : 
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1892 

Downtown Store, 
Vancouver, BC. 

1948 

Port Alberni Store, 
Port Alberni, BC. 
1950 

Park Royal Centre, 
West Vancouver, BC. 


1954 


New Westminster Store, 


New Westminster, BC. 


1955 
Westmount Centre, 
Edmonton, Alberta 


1959 
Oakndge Centre, 
Vancouver, BC. 


1960 
Chinook Centre, 
Calgary, Alberta 


1963 


Mayfair Centre, 
Victoria, BC. 


1965 
Northwood Mall, 
Edmonton, Alberta 


1966 
Guildford Centre, 
Surrey, BC. 


1966 
Parkwood Centre, 


Prince George, BC. 


1970 
Southgate Centre, 
Edmonton, Alberta 


197] 
Market Mall Centre, 
Calgary, Alberta 


1974 
Edmonton Centre, 
Edmonton, Alberta 


1974 
Arbutus Village, 
Vancouver, BC. 


1975 
Lethbridge Centre, 
Lethbridge, Alberta 


1975 
Sevenoaks Centre, 
Clearbrook, BC. 


1975 


Cherry Lane Centre, 


Penticton, BC. 


1977 
Lansdowne Park, 
Richmond, BC. 


1979 
Coquitlam Centre, 
Coquitlam, BC. 


198] 
Bower Place, 
Red Deer, Alberta 


1981 
Aberdeen Mall, 
Kamloops, BC. 


198] 

Sunndge Mall, 
Calgary, Alberta 
198] 


Woodgrove Mall, 
Nanaimo, BC. 
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Woodward’s Limited 


NOTICE OF ANNUAL GENERAL MEETING 


To the Holders of Class A shares, 
Class B shares and Class C shares 
of Woodward’s Limited: 

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Woodward’s Limited will 
be held in the Oakridge Auditorium, Oakridge Shopping Centre, Forty First Avenue and Cambie 
Street, Vancouver, British Columbia on Wednesday, the 22nd day of May, 1985 at the hour of 10:30 
o’clock in the forenoon for the following purposes: 


1. _Toreceive the report of the Directors, the consolidated financial statements for the fiscal 
year ended January 26, 1985 and the Auditor’s Report thereon; 


2. To elect Directors for the ensuing year; 


3. To appoint an Auditor for the ensuing year, and to authorize the Directors to fix the 
remuneration to be paid to the Auditor; 


4. To transact such other business as may properly come before the Meeting. 


The report of the Directors, the consolidated financial statements and the Auditor’s Report 
which will be presented at the Meeting are in the 1984 Annual Report accompanying this Notice. 


Members who are unable to attend the Meeting are requested to complete, sign and return the 
enclosed form of proxy in the envelope provided. 


By order of the Board of Directors 


M. GANDOSSI, Secretary 


DATED at Vancouver, British Columbia, the 11th day of April, 1985. 


Woodward’s Limited | 


INFORMATION CIRCULAR 


DATED AS OF APRIL 11, 1985 


SOLICITATION OF PROXIES 


The information contained in this circular is furnished in connection with the solicitation of proxies by the management of 
Woodward’s Limited (hereinafter called the ‘‘Company’’) for use at the Annual General Meeting of the Company (‘‘the Meeting’’) to be 
held in the Oakridge Auditorium, Oakridge Shopping Centre, Forty First Avenue and Cambie Street, Vancouver, British Columbia on 
May 22, 1985 at 10:30 o’clock in the forenoon for the purposes set forth in the notice of the Meeting. 


The solicitation will be primarily by mail. Proxies may be solicited personally or by telephone by regular employees of the 
Company. The cost of the solicitation will be borne by the Company. 


VOTING OF PROXIES 


The form of proxy accompanying this Information Circular confers discretionary authority upon the proxy nominee with respect to 
amendments or variations to the matters identified in the notice of the Meeting and other matters which may properly come before the 
Meeting. As at the date of this Information Circular, management is not aware of any such amendments or variations, or of other matters 
to be presented for action at the Meeting. 


If the instructions in the proxy are certain, the shares represented by a proxy will be voted on any poll and where a choice with 
respect to any matter to be acted upon is specified, the shares will be voted on the poll in accordance with the specification so made. Ifa 
choice is not so specified with respect to any such matter, the shares represented by a proxy given to management are intended to 
be voted in favour of the resolutions referred to in the form of proxy accompanying this Information Circular and for the 
nominees of management for Directors and Auditor. A member has the right to appoint a person (who need not be a member) to 
attend and act for him on his behalf at the Meeting other than the persons designated in the form of proxy and may exercise such 
right by inserting the name of the desired person in the blank space provided in the form of proxy and striking out the names now 
designated. 


Completed forms of proxy to be used and voted at the Meeting must be delivered to the Company at its registered office, 101 West 
Hastings Street, Vancouver, British Columbia, not later than 5:00 P.M. on May 21, 1985, failing which, they shall not be treated as being 
valid or effective. 


REVOCABILITY OF PROXIES 
A member who has given a proxy has the power to revoke it at any time before it is exercised. 


In addition to revocation in any other manner permitted by law, a member giving a proxy has the power to revoke it by an instrument 
in writing executed by the member or by his attorney authorized in writing, or, where the member is a corporation, by a duly authorized 
officer or attorney of the corporation, delivered either to the registered office of the Company at any time up to and including the last 
business day preceding the day of the Meeting or any adjournment thereof at which the proxy is to be used or to the Chairman of the 
Meeting on the day of the Meeting, or any adjournment thereof. 


ELECTION OF DIRECTORS 


The number of Directors to be elected is 14. 


The term of office of each present Director of the Company will expire at the 1985 Annual General Meeting. Each of the persons whose 
name appears hereunder is proposed by the management to be nominated for election as a Director of the Company to serve until the next 


Annual General Meeting or until he, sooner ceases to hold office. 


Name and Country Position or Office Principal Date Voting Shares Owned” 
of Residence with the Company Occupation became Director Class A  ClassB Class C 
Charles Namby Wynn Woodwardt+ Chairman of the Board Chairman of the Board May 21, 1953 39,802 80,000 1,015,136 
Canada and Chief Executive and Chief Executive 
Officer Officer of the Company 
Associate — Elmswood Limited 911,576 1,596,000 
Rose Bancroft Clerk Clerk in the Company March 21, 1972 1,726 
Canada 
William George Brown Senior Vice President, Senior Vice President, July 25, 1974 D 15,000 
Canada Distribution Distribution of the 
Company 
Charles Reginald Clarridge** Retired October 6, 1955 802 10,400 
Canada 
Thomas Raymond Farrell* Retired May 21, 1953 207 5,000 
Canada 
Marco Gandossit Executive Vice President, | Executive Vice President, March 21, 1968 34,503 
Canada Finance and Secretary Finance and Secretary 
of the Company 
William Douglas Haig Gardinerf + President, W.D.H.G. May 20, 1975 160 2,000 
Canada Financial Associates Ltd. 
(Financial Consultants) 
James Norman Hyland* + Corporate Director October 27, 1972 Paley | 
Canada 
Philip Charles McComb Senior Vice President, Senior Vice President, June 10, 1980 20,000 
Canada Alberta Operations Alberta Operations 
of the Company 
Grant Woodward MacLarent President and Chief President and Chief March 21, 1968 43,187 63,823 
Canada Operating Officer Operating Officer 
of the Company 
Frank Allan Robertsont Executive Vice President | Executive Vice President, July 27, 1972 40,000 
Canada of the Company 
Margaret Elizabeth Southern Manager, April 5, 1979 1,074 
Canada Spruce Meadows 
(An Equestrian Centre) 
John Martin Tennant? Partner, Lawson, Lundell, May 27, 1981 309 
Canada Lawson & McIntosh 
Barristers & Solicitors 
Robert Arthur Whitet* Barrister & Solicitor January 23, 1964 89,270 


Canada 


(1) Refers to voting shares of the Company beneficially owned directly or indirectly as of March 15, 1985, the numbers of such shares, not being within the 
knowledge of the Company, having been supplied by the individual Directors. 


t+ Member of Executive Committee 
* Member of Audit Committee 


** Alternate Member of Audit Committee 
+ Member of Compensation Committee 


The Advance Notice of Meeting inviting nominations for Director as required by Section 135 of the Company Act of British 
Columbia was printed in the Vancouver Sun newspaper and in the Province newspaper issues of March 7, 1985, published in Vancouver 
and was delivered on March 8, 1985 to the Superintendent of Brokers, Vancouver, British Columbia, and the Vancouver Stock 
Exchange. 


VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 


There are 11,396,161 Class A shares without par value, 1,271,696 Class B shares without par value and 2,686,964 Class C shares 
without par value of the Company outstanding as fully paid and non-assessable shares. 


At the Meeting, registered holders of outstanding Class A shares, Class B shares and Class C shares at the close of business on April 
11, 1985, which is the record date for the Annual General Meeting, will on a poll be entitled to one vote for each such share held on that 
date, provided they are present in person or by proxy. With respect to the total outstanding Class A shares, Class B shares and Class C 
shares which may be voted at the Annual General Meeting the following table includes the persons who, to the knowledge of the 
Directors and senior officers of the Company, beneficially own directly or indirectly more than 10% of such shares and the Directors and 
senior officers whose holdings of such shares are substantial: 


Name No. of Shares % 
Elmswood Limited‘? 2,507,576 16.3 
Charles Namby Wynn Woodward 1,134,938 7.4 


(1) Elmswood Limited is an associate of Charles Namby Wynn Woodward. 


REMUNERATION OF MANAGEMENT AND OTHERS 


For the fiscal year ended January 26, 1985, the aggregate direct remuneration paid or payable by the Company and its subsidiaries 
whose financial statements are consolidated with those of the Company to the Directors and senior officers of the Company was 
$2,024,584. 


The estimated aggregate cost to the Company and its subsidiaries in the fiscal year ended January 26, 1985 of all pension benefits 
proposed to be paid under the Company’s normal pension plan in the event of retirement at normal retirement age, directly or indirectly, 
by the Company or any of its subsidiaries to the Directors and senior officers of the Company was $130,498. 


The Company has entered into agreements with some of its senior officers providing for payment of retirement allowances. If the 
senior officer retires at his normal retirement date (age 60 or a later date approved by the Company) the monthly amount payable is the 
greater of (i) 50% of his monthly salary immediately prior to retirement or (11) 2% of such monthly salary for each year of service with the 
Company to a maximum of 35 years, less, in either case, substantially all of his monthly pension payable under the Company’s 
Management Pension Plan attributable to the Company’s contributions. If the senior officer retires with the Company’s consent prior to 
his normal retirement date, the amount of the allowance is reduced by applying a formula based on the number of months still to run to 
his normal retirement date, unless the Company waives such reduction. 


Options were granted under the Key Employee Stock Option Incentive Plan on February 20, 1984.for a total of 594,000 Class A 
shares to a number of key employees including directors (who are also senior officers) and senior officers. The options granted to 
employees who are now directors and senior officers of the Company, as a group, were for a total of 323,000 Class A shares. The option 
price for these options will be either $14.50 (being the market price determined in accordance with the Plan as at February 20, 1984), or 
$13.05 (being the market price less 10%) as each optionee shall at the time of each exercise of his option determine in respect of the 
optioned shares then being taken up and paid for. The price range of the Class A shares on The Toronto Stock Exchange in the 30 day 
period preceding the date of the grant was $13.375 to $15.875. Each option will expire 5 years from the date of the grant, subject to 
earlier expiration in the event of death or cessation of employment. 


APPOINTMENT OF AUDITOR 


The Management of the Company will propose the appointment of Deloitte, Haskins & Sells as Auditor of the Company to hold 
office until the next annual general meeting of the Company. 


